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EM-PLALZAL_LNC.
ARTICLEY  OF _INCORPORATION FILED
FIKST: [, the undornigned, Michael J. Doylu/- FoRSMe MEHpQBty

Managomant, Inu., 351 - 6th Avenue, Woaat, Bradento , F orida 34206,
balng at least twonty-one (21) years of ago, ¢ FCB AR Cidablidre
myself as wu  {ncorporator with the, intonti A ! S5 TérhingDAa
corporation under and by virtug9of tho ganeral 1/ @ of the Statae of
Florida nuthorizing the formation of corporationa.

SKCOND: The namo of the corporation (which s hereinatter
cullud the "Corporation") 1is SM-DPLAZA, TNC,

THIRD: The purposas for which the Corporation ls formed ara
ap follows:

(a} to serve as general partner of Plaza Associntos Limited
Partnerghip and

(b) to enguga in any lawful aot or actlvity for which
gorporations may be organized under the corporation law of the

state of Florida.

The foragoing cnumeration of the purposes, objuects and
business of tha Corporat.io. 1s made In furtherance, and not in
limitation of the powers conf. ~rad upon the Corporation by law, and
is not lntanded by tho mention »t any particular purpose, object or
business, in any manner to limi% or rastrict the genorality of any
other purpose, object or business wmantioned, or to limit or
restrict any of the powors of tha Corporation., The Corporation is
formad upon the articles, conditiens, and provisions herein
oxpressed, and subject in all particulars to the limitations
relative to corporations which are contained in the general laws of

this State.

FOURTH: The sheet address of the and mailing address of the
principal offlce of the Corporation in this State is 351 - 6th
Aventua, West, Bradenton, Florida 34205. The Residant Agent of the
Corporation is John S§. Newsome, 351 - 6th Avenue, West, Bradenton,
Florida 234205. Said agent ls a citizen of the State of Florida

and resides therein,

FIFTH: The initial number of directors of the Corporation
shall be three (3), which number wmay be increased or decreasced
pursuant to tho by-laws of the Corporation, but subsequent to the
initial directors, shall never be less than three (3), provided
that at all times:

(a) if there is no stock outstanding, the number of
directors may be less than three (3) but not less than
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one (1) and

(b) if tharo ls stock outstanding and ne Jong as tharo
are lasn than three (3) stogkholders, the number of
dlrectors may be lese than thron (3) but not leas than
the number of atockholdar:.

The napes of the directors who shall uct until the flrast
annunl mootlng or until their succesnorn are duly chonaon and
qualified aro: John 8. Nawsome, Mlchael J. Doeyin and Louis
Edmondpon, c/o SMG Proporty Management, Ine., 351 - Gth Avenua,
West, Bradenton, Florida 34205.

SIXTH: Tha totsl]l amount of the uuthorizod capital stock of
the Corporation is Flve Thousand (5,000) shares, without par valuo
common stock, all of one class denignated ss common stook.

SEVENTH: In furthorance and not in limitation of the powera
conferred by ostotute, the Board ol Directors Is exprosnly

nuthorlzed:

To make, alter and repeal the By-laws of tho Corporation; to
amend the corporate charter; to establisn and reclassify stock and
establish corporate books; to fix and vary the amounts to be
rosorved as working capital; to direct and determina the use of any
surplus or net profits; to determinag whother any, and if any, what
part, or any surplus or net profits shall be declared as dilvidends;

To sell or othaerwisa dispose of, for the Corporation, any
proporty, rights or privileges which the Corporation is authorizod
to acquire, at such prices and of such terms and conditions, and
for such considerations as thay think fit: at their discretion, to
pay for any property or rights acquired by the Corporation, either
wholly or partially, in money or in stock. bonds, debentures, or

othar securities of the Corporation;

To determine who shall be authorized to sign on behalf of the
Corporation billgs, notas, receipts, acceptances, andorsements,
checks, releases, contracts, deeds, deeds of trust and documents;
from time to time to provide for the management of the affairs of
tha Corporation at home or abroad in such a mannor as they think
£it, and in particular, from time to time, to delegate any of the
powers of the Board of Directors to any committee, officers or
agent, and to appoint any person o. persons te be the agents of the
corporation with such powers (including the power to delegate) and
upon such terms as they think fit; from time to time to aatermine
whether and to what extent and at what times and places and under
what conditions and regulations the accounts and books of this
Corporatlon (other than the stock ledger), or any of them, shall be
open to the inspection of stockholders; and no stockholder rhall
have any right to inspect any account book or document of this
Corporation except as conferred by statute, unless authorized by

2




the rosolution of tho Diractorn.

LIGHTH: The Doard of Directors of thlg Corporution ins haroby
empowarod Lo wutrorize the {ssuance from time to time ol sharay of
its atock of any c¢lann, whothor now or haranf{taer authorlzed, for
sueh conslderation un suld Board of Dircctoru may doom advigablae,
subjuct to such rastrictions or limitatlons, it any, as may bo oot
forith In the By-laws of the Corporation.

NINTH! Any contract or other trunsactlon between the
Corporation and one or more of ity directors, or betwoon tho
corporation and any firm of which one or nora of its diroactors are
mombors or omployaas or in which thay ara intoremstod, or between
the Corporutlion und any corporation or ussoclution of which ona or
more of its dlrectors aoare stockholders, membars, diroectors,
offlcors or employees, or in which thoy aro interozted, shall bo
vallid for all purposos, notwithugtandlng the presence of such
director or diraectors at the meeting of the Roard of DBiroctors
which acts upon or in reterence to such contract or transactlon:
and notwlthstanding hls or thoir participatlon in such action, if
the fact of such interest shall be disclosed or known to tha Board
of Diractors, fo long as tha Board of Directorn shall authorlze,
approve, or ratify such c¢ontract or transaction by a vote
sufficlent for thut purpose, whlch muy include the vote or vectas of
such director or directors. Such director or diractors may also be
counted ln determining the presence of & quorum at such meeting.

TENTH: Rach director and officer or faormer dircctor or
officer of the Corporation, or any puerson who may hnove served at
tha request of the Corporation as o director or officer of another
corporation in which this Corporation owns shares of capital stock
or of which it is o credlitor, lncludlng in each such case thair
rospectiva oxecutors and administrators, shall be indemnified, to
the maximum oxtont that Florida law in eoffect from time to time
permits, by the Corporation against judgments, penaltias, [ines and
sattlenents inmposed upon or asserted against him or her by reason
of having been such a direcctor or officer, whether or not then
contlnuing tc be so, and agalnst all rausonable expenses, inecluding
counsel fees, incurred by him or her in connection with any such

claim.

Reasonable expenses incurred by an officer or director who is
a party to a proceeding may be paid or reimbursed by the
corporation in advance of the final disposition of the proceading
provided: the Corporation has received a written affirmatiot by
thae officer or director of his good faith belief that the
appropriate standard of conduct necessary for indemnification ay
the Corporation as authorized by Florida law has been met;
the Corporation has received a written undertaking by or on
behalf of the officer or dircctor to repay the amount 17 i
shall ultimately be determined that the standard of conduct tas not
been met: and special legal counsel selected by the Board
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of Direutors, as zet forth below, determines that puyment of
exponnan in advanca of a tinal disposition of the action against
the officer or direutor io appropriata. This spocial lagal counsel
will be seloctod by tho Board of Directors by a majority vote of a
quorum conslistling of diroctors not, at tho time, parties to tha
procuading, or, {1f euch u quorum cannot be obtulned, thonh a
ma Jorlty voto of o committoe of the Board conminting sclaly of two
(2) or more diroctorn not, at the time, partios to such procaadling
and who are duly designatod to act in Lha mnttor by a4 majority vote
of thae full Bourd of Directors, including directors who are parties
to the procaading. The Corporution muy, with the upproval of {ta
poard of Dractors, indemnify and advonce or reimburso roasonabla
expenses to tho same axtent as pormittad for oflicers and dlrectore
to any enmployse or ugent of tho Corporation who ly the subject of
a procacding dua to acta parformed on behalf of tha Corporation.

ELEVENTH: 1o tho maximum extoent that PFlorlda law in effect
from time to time permits limitatlon of the liubllity of diractors
and officers, no director or officer of the Corporation, former
dlrocior or officor of tha Corporation, or any person who may hava
served at the regqnest «f tho Corporation as a dlroctor or officer
of onothe.s r~oiporation in which this Corporation owns sharos of
capital stock or to which it is a creditor, including in aach such
case the respectlve oxecutors and administrators, shall be liabla
to the Corporation or its stockholders for money damages. Naither
the amondment nor ropaal of this Articlae, nor the adoption or
apendment of any other provision of the charter or By-laws
inconsistent with this Article, shall apply to or affect in any
raspoct the applicability »f the precedirg sentence with respect to
any act or foilure to act which occurred prior to such amendmant,
rapeal or adoption.

THWELFTH! "The duration of this Corporation shall be perpotual.

IN WITNESS WIEREOF, 1 have signed these Artlicles of
Incorporation on the _|3 day of _zﬁéﬂggaéth_, 1995. .

/;}%‘% "I_r-l_corpora tor
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TO o peprtariegg [ AR}

" L}

STATE OF ¢ o 0. 104 :
COUNTY OV _ i pr b1y o, to wit:

Tha forpgoing instrument was acknowladgod before me thic _/ )
day of _.l..;_i..'- Sebdbniye 199%, by MUCHAEL . DOYLLE,

L// who ln-Lnrnunully known to mo,
e who has produced U - 1 :
idantlricotion, and who did take an oath, and who acknowladged to
and bofore me that he axaecutad tha same frooly ond voluntarlly for

tho purponos thoroln exprossed. s . s A
Led Al L yj[;( s
Notayy Publlc
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My Commission Explres: —_

[ SEAL]

original to ba Returned to:
Sahdra W. McShea, Attorney at Law

12800 Fredorick Road, Sulte 202A, Box 39
West friendship, Maryland 21794

ACCERTANCE,

I hereby accept to act as initial Registered Agent For SM-
Plaza, Inc., as stated in these Articles of Incorporation.

Refistered Agen
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